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108  PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION | |

DATE RECEIVED

Name of Offering (L3 check if this is an amendment and name has changed, and indicate change.)

Offering of convertible promissory notes (the *Notes™), the underlying shares of Serles A Preferred Stock (*Series A Stock™) issuable upon conversion of the Notes,
warrants to purchase Series A Stock (the “Warrants™), the underlying shares of Serles A Stock issnable upon exercise of the Warrants, Series A Stock and the
underlying shares of Common Stock issuable upon conversion of the Series A Stock.

Filing Under {Check box(es} that apply): [ Rule 504 O Rule 505 & Rule 506 O Section 4(6) O uLoE
Type of Filing: X New Filing [0 Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the infonmation requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

ReputationDefender, Inc. _

Address of Executive Offices (Number and Street, City, State, Zip Code) l Telephone Number (Inc,

2694 Middlefield Rd., Unit A, Redwood City, California, 94063 (650) 369-0600
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Incl
(f differem from Executive Offices)
PROCESSED 08055656

-t

Brief Description of Business

Internet technology ALUL 91 ')%n
Type of Business Organization el e i

(¥ corporation O limited partnership, already formed THOMSON REUTERS:‘ other (please specity):

{7 business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 07 2006
M@ Actual 0 Estimated
Jurisdiction of Incorporation ot Organization:  (Enter two-fetter U.§, Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemnption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be fled no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Comzmission (SEC) on the
carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States registered or
certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five ($) copies of this notice must be filed with the SEC. one of which must be manually signed. Any copies not manually signed must be photocopics of the manually signed
copy or bear ryped or printed signatures.

Informatien Required: A new filing must contain all information requested. Amendments need onty report the name of the issucr and offering, any changes thereto, the infonnation requesied in Pan
C. and any material changes from the information previously supplied in Paris A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limiled Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form,
Issuers relying on ULOE musi file a separaie notice with the Securities Administrator in each state where sales are 1o be, or have been made, I[f a state rcquires the payment of a fee as a
precondition 10 the claim for the exemption, a fee in the proper ainount shall accompany this form. This notice shall be filed in the appropriale states in accordance with state law. The Appendix to
the notice constitutes a pant of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, fallure to file the appropriate federal

notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (2-97) | 0ol 8)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

«  Each beneficial owner having the power (o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

+  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.
Check O Promoter [ Beneficial Owner B Executive Officer [ Director O General and/or
Box(es) that Managing Partner
Apply:
Full Name (Last name first, if individual)
Fertik, Michael
Business or Residence Address (Number and Street, City, State, Zip Code)
c/o ReputationDefender, fnc., 2694 Middleficld Rd., Unit A, Redwood City, California, 94063
Check O Promoter [ Beneficial Owner O Executive Officer O pirector O Genera! and/or
Box(es) that Managing Partner
Apply:
Full Name {Last name first, if individual}
Lehmann-Haupt, Noah
Business or Residence Address (Number and Street, City, State, Zip Code)
258 Harvard St., #¥308, Brookline, MA 02446
Check Boxes [ Promoter [ Beneficial Owner [J Executive Officer {1 Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)
Gabriel, Raefer
Business or Residence Address {Number and Street, City, State, Zip Code)
150 Columbus Ave., Apt. 26F, New York, NY 10023
Check Boxes O Prometer O Beneficial Owner X Executive Officer O pirector £} General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)
Chanin, Ross
Bustness or Residence Address (Number and Street, City, State, Zip Code)
736 Escondide Rd., Apt. 133, Stanford, CA 94305
Check Boxes [ Promoter O Beneficial Owner X Executive Officer O Director O General and/or
that Apply: Managing Partner
Full Name (Last name firs, if individual)
Kelley, Brian
Business or Residence Address {Number and Street, City, State, Zip Code)
616 W. Fulton St. #204, Chicago, IL 60661
Check Boxes ] Promoter X} Beneficial Owner O Exccutive Officer O Director [J General and/or
that Apply: Managing Panner
Full Name (Last name first, if individual)
Tripp, Owen
Business or Residence Address (Number and Street, City, State, Zip Code)
2040 Manzanita Ave., Menlo Park, CA 94025
Check O Promoter B Beneficial Owner [0 Executive Officer O Director O General and/or
Box(es) that Managing Partner
Apply
Full Name (Last name first, if individual)
Maples [nvestments, L.P.
535 Middlefield Rd., Suite 160, Menlo Park, CA 94025
Check Boxes [ Promoter [ Beneficial Owner O Executive Officer [ Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)
RP/JA Investor LLC
Business or Restdence Address (Number and Street, City, State, Zip Code)
1370 6™ Ave., 28" Floor, New York, NY 10019
Check Boxes [ Promoter [® Beneficial Owner {1 Executive Officer 0O Director J General and/or

that Apply:

Managing Partner

Full Name (Last name first, if individual)
European Founders Fund GmbH & Co. Beteiligungs KG Nr. 3

Business or Residence Address (Number and Street, City, State, Zip Code)

Sitz Muenchen, Amtsgericht, Muenchen, HRB 167282
2of8
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B. INFORMATION ABOUT GFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........n Yes _ ¥ No
Answer also in Appendix, Column 2, if filing under ULOE.

!\J

What is the minimum investment that will be accepted from any individual? ... $ wa
3. Does the offering permit joint ownership of 8 SINEIE WM. i s Yes ¥ No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If 2 person to he listed is an associaled person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. [f more than five (5) persons 1o be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

NONE

Full Name { Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Check Al States” or check individual Slatcs)D All States
ALl [AK) (AZ] IAR] ICA| ICOl ICT] IDE| [DCI IFL] IGA} 1HI| 1D

L] [IN] 1Al IK5] IKY] ILA} IME| IMD] IMA| Ml IMN] IMS] IMO|

[MT] INE} INV] [NH] [NJ] [INM| [NY] INC] IND| [OH| [OK] [OR] [PA|

[RI] ISCI {5D] [TN] ITX| fUT] {VT| IVA| IVA| (WV] [wi) A [PR]

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual Slates)El All States
AL [AK] 1AZ] IAR| ICA| ICOt (T [DE} (DC) [FLI IGAl IH]| 11D]

)& [IN] ILA] [K3] IKY] [LA] IME| iMD| IMA} Ml IMN]| IMS) (MO}

IMTI| [NE| INV] {NH] INJ] [NM] INY} INCY [ND| fOH] |OK} |CR| |PA]

[RI| {SC| ISD| [TN] iTX| [UT| VT IVA| [VA] Iwv| (Wil IWY| IPR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

(Check “All States™ or check individual Slalcs)D All States
ALl AK| 1AZ] IAR] ICAl €Ol ICTI IDE] IDC| [FL] [GA| [HY) [1D)
I {INI Al IKS] IKY| ILA] IME] IMD] [MA] M| IMN} [MS] [MO]
IMT] INE] INV| |NH] INJJ INM] [NY] INC] IND| |CHj} |OK| [OR] |PA]
;3] ISC| ISD| |TN]| ITX| |UT) [VT) |VA| VAL |WV] |W1) WY IPR]
Jof8
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Enter the aggregate offering price of securities included in this offening and the total amount already sold. Enter “0" if answer is “none” or “zero.”

transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security

0T s AU U SO OO S OU PR TPTOPR TS SPRR ORI
a Common B Preferred

Convertible Securities {(including WaraNIS). ... e s

Partnership LNEETESTS .......ovreiriiirimrmrssssins st b s b s b

Other (Specify )

Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securitics in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines. Enter 0™ if answer is "none” or “zero.”

!\)

ACCTEMIEA HIVESIORS 1oveeieeretieec e vee s e it st s b bar s s emas e ar s e b se e s re s S e bbb T re s n e et
Non-accredited Investors ......ccoeveienninnnnens
Total (for filings under Rule 504 only)
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12} months prior 1o the first
sale of securities in this offering. Classify securities by type listed in Pant C - Question 1.

Type of Offering
REUIRLION A ... oveceeeirerier ettt eib bbb s
T L1 OO TP C OO SO SOOIV

TOLAL. ..ot

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely 1 organization expenses of the issuer. The
information may be given as subject to future contingencies, If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.

TranSfer AZEIUS FEES ...vvvvcereerieiee st s e et b e
Printing and Engraving COsIS ... e s
LEEAI FEES .......oivirrisesisimisismic et e es bbb b e A e
Accounting Fees ..o

Engineering FEes.......cominrmmme i
Sales Commissions (specify finders’ fees separately) ...
Other Expenses (ldentify)

40f 8
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Aggregate
Offenng Price
) -0-
$ 2.088.963.24

h) 1,283,536.76
s 0-
3 -0-
s 3,372,500.00

Number
Investors

31

Type of
Secunity

FououooKEOoO

Amount Already
Sold
g -0-
S 1,399,998.07

GUm— F AN LA L B SR

$ 1,248.325.56
5 -0-
3 -0-
s

1,648,323.63

Aggregate
Dollar Amount
of Purchases
S 2.648.323.63
) -0-
$ -0-

Dollar Amount
Sold

L I )
<
T

70.000.00

—— M e

5
3
5
$
$
$
5
3

70,000.00

—— T

If the



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses fumished
in response to Pan € - Question 4.a. This difference is the ““adjusted gross proceeds to the issuer” ... $ 3.302,500.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is rot known, furnish an estimate and check the box o the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response 10 Pant C - Question 4.b above.

Payment to Officers, Payment To
Directors, & Afhliates Others
GABAEES AT TEES oo ooseessssesstseemeeonesesseese e sesesssotst s on b sessms s essams sttt rert sttt sn s ] § Os
PUICRIESE OF TEA1 ESEALC 1111 vov. s eeeereeeesereessssssstaossesoes sossssomtasssmssssness e seresisenms ettt messessacssssensssssssssemssssinnens ] § Os
Purchase, rental or leasing and installation of machinery and equipment ... Os Os
Construction or leasing of plant buildings and facililies ... Os Os
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another issuer pursuant 10 @ METGET)....iwicmrininrns Os Os
RepaYMEnt OF INAEBLEANESS . 1...civvieres et skttt Os Os
WOTKINE CAPIIAL. .- ceverrereeraresceeeasses b nasts et AL e Os X s 3.302,500.00
Other (specify): Os Os
....................................... Os Os
Column Totals Os Bs__ 3.302,500.00
Total Payments Listed (column t0tals added).... ..o reeerrmmmrinrnnisstssn s sssnss s nsssasacns s 3.302.500.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice 15 filed under Rule 505, the lollowing signature constitutes
an undertzking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any

non-aceredited investor pursuant to paragraph (b)Y 2) of Rule 502. //_\ e m

{ssuer (Print or Type) Signature Date

ReputationDefender, Inc.

Name of Signer (Print or Type) Title of Signer (Prip} or D"yp}:) v
James F. Fulton, Jr. Secretary

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Page 5 of 8
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APPENDIX

1 2 3 4 5
Type of sccurity Bisqualification
intend to sell and nggregate under State ULOE (if
to non-accredited offering price Type of investor and yes, attach
investors in State offered in state amount purchased in State explanation of waiver
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) granted (Part E-ltem
1)
State Yes Neo Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors
AL
AK
AZ
AR
CA Sale of Series A
X Stock, $3,372,500,00 5 $885.820.62 0 0 X
CO Sale of Series A
X Stock, $3,372,500.00 ! $5,204.79 0 0 X
CT
DE
OC
FL Salc of Series A
X Stock. $3,372,500.00 ! $100,958.90 0 0 X
GA
HI
1D
IL
IN
IA
KS
KY Sale of Series A
X Stock, $3,372,500.00 8 $191.468.51 0 0 X
LA
ME Sale of Series A
X Stock, $3,372,500.00 1 $10,430.14 0 0 X
MD
MA Sale of Secries A
X Stock, $3.372,500.00 2 $31,593.15 0 0 X
Ml
MN
MS
MQ
Page Tof 8
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s
APPENDIX

Type of security Disqualification under
Intend to sell and aggregate State ULOE (if yos,
to non-accredited offering price Type of investor and attach explanation of
investors in State offered in state amount purchased in State waiver granted {Part E-

(Part B-ltem 1) {Part C-ltem 1) (Part C-ltem 2) Item 1}

State Yes No Number of Amount Number of Amount Yes No

Accredited Non-
Investors Accredited

Investors

MT

NE

NV

NH

N}

NM

NY Sale of Series A Stock,
X $3,372.500.00 6 $589,053.52 0 0 X

NC Sale of Series A Stock,
X $3,372,500.00 1 $102,493.15 0 0 X

ND

CH

OK

OR

PA

RI

sC

5D

TX Sale of Series A Stock,
X $3,372,500.00

™~

$174,999.38 0 0 X

VA

WA

wvV

Wl

PR

END
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